CMB APPROVAL

10a 1035 UNITED STATES :
loqw. SECURITIES AND EXCHANGE COMMISSION ‘g,ﬁgﬁeﬁ‘jmﬁj&embjfgg ore
RN Washington, D.C. 20549 Estimated average burden i
_f\"-"’?\%\\ . FORM D hours per response . .. 16.00 |
~‘/ “¢'NOTICE OF SALE OF SECURITIES SEC USE ONLY
DEC 0 ya5; SPURSUANT TO REGULATION D, Prefix Serial
. .~ SECTION 4(6), AND/OR | i
‘ UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED

Name of Offering (O cheéX’if*this is an amendment and name has changed. and indicate change.)

N
—_Azure Glade #7 Drilling Program
Filing Under (Check box{es) that apply):  [J Rule 504 [J Rule 505 (& Rule 506 [J Section 4(6) KXULOE

Type of Filing: G} New Filing (O Amendment

C
e 2 — ([

Name of Issuer ~ (O check if this is an amendment and name has changed, and indicate chang 02068361

Titan Partners Corporation :
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

3613 West Pioneer Parkway, Suite C, Arlington] TX (817)461-0067
Address of Principal Business Operations (Number and Street, City, State, Zip Code) [ Telephone Number (Including Area Code)
(if different from Executive Offices) ‘ ‘

Brief Description of Business

0il and gas exploration and operations.

Type of Busin_ess Organization
RM¥corporation O limited partnership, already formed O other (please specify): P OCESSED
3 business trust 3 limited partnership, to be formed - o
[ JAN U J 2003

Month Year

Actual or Estimated Date of Incorporation or Organization: L9—-l-5—-] ® Actual O Estimated THOMSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: C'AL
: CN for Canada; FN for other foreign jurisdiction) E@
N

E———————— =
GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501

et seq. or 15 U.S.C. 77d4(6).

When To File: A notice must be filed no later than [5 days after the first sale of securities in the offering. A notice is dee!'ned filed with
the U.S. Securities and Exchange Comrhission (SEC) on the earlier of the date it is received by the S§C at thc.addrcss'ngcn below or,
if received at that address after the date on which it is due, on the date it was mailed by United States registefed or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission'. 450 Fifth Street, N.W., Washington, D.C. 20549. -
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
sighed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report t'hc namc.of the issuc_r an.d of fer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts

A and B. Part E and the Appendix need not be filed with the SEC.
- Filing Fee: There is no federal filing fee.

State: ' .
This notice shall be used to indicate raliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted thiy form. Issuers relying on ULOE must file a separate notice with the Sccuri_tiﬁ Administrator
in each state where sales are to be, or have been made. If a state requires the payment of a fee asa prqudluon to _the claim for the' exemp-
tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state

law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTIO '
Failure to file notice in the appropriate states will not resuw in a loss of the federal exemption. Conversalyﬁ
failure to file the appropriate federal notice will not result in a loss of an available state exemption uniess suc
exemption is predicated on the filing of a federal notice.
‘ Potential persons who are to respond to the collection of information e N et 4 AfD




A. BASIC TDENTIFICATION DATA

. Enter the information requested for the following:

¢ Each promoter ol the issuer, if the issuer has been organized within the past five vears;

* Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% ar mare of 4 class

b ‘ of equit
securities of the issuer; ’

* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

WOOD, SHAYNE A.

Business or Residence Address (Number and Street, City, State, Zip Code)
3613 West Pioneer Parkway, Suite "C", Arlington, TX 76013

Check Box(es) that Apply: O Promoter [T Beneficial Owner . [J Executive Officer O Director X General and/or
Managing Partner

Full Name (Last name first, if individual)
' TITAN PARTNERS CORPORATION
Business or Residence Address (Number and Street, City, State, Zip Code) ‘
3613 West Pioneer Parkway, Suite "C", Arlington, TX 76013

Check Box(es) that Apply: (O Promoter O Beneficial Qwner O Executive Oificer I Director O General and/or
' ' Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Officer O Director O General and/or
‘ Managing Partoer

Full Name (Last name first, if individual) .

Business or Residence Address (Number and Street, City, State, Zip Codé)

Check Box(es) that Apply: O Promoter O Beneficial Owner  [J Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter  [J Beneficial Owner 'O Executive Officer O Director [ General and/or
Managing Partoer

Full Name (Last namme first, if indtvidual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter O Beneficial Owner [0 Executive Officer O Director O Gencra.l and/or
) Managing Partner

Full Name (Last name first, if individual)

~ Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank shest, or copy and use additional copies of this sheet, as necessary.)
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3. INFORMATION A30T SFTTRING

v Ioes {he issuer intend 0 sedl, 1o non-iceraditad invesiars i this offamngt L

Aaswer also in Appendix, Column 2, if &ling under

“Ne o mmimum oavasiment (har will fe aezaped

MRCUNTIN fram any individual?

............................

. 1,
ren, diresiv e

:';«.‘J{“’C:‘. N e

Y No
XX C

12,250

T No
XX =

2usiness or Aesidencs Address (Number ané Strest, Ciiv, State, Zip Code)

3613 West Pioneer Parkway, Suite C, Arlington, TX 76013

Name of Associated 3roker of Dealer

First Titan Financial Corporation

Statss in "Which Pzrson Listed Has Solicitad or intends (0 Solicit Purchasers

3 All States

{Check **All Scates'™ or cheek individual States) ... ... ..... PP
(a1 (AIDar) &2 (DC] (F ’;_, ch} r‘I]] (D]
(INT (LA ] <3S (XY (MA]

TMT] [NE| [NV] [NH] {ND} - ‘ l (PRl

R D . [SD} [TN] OIXD (WA A w*{} [PR]

Full Name (Last name first, if individual)

Business or Residencs Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer :

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek CAl SLA2s’T 0r 2R2Ck IAIVIAURL STRLAS) o v vttt e 0 All States
TALY { AKX} {AZ) {AR] - {CAl [CO} ({CT} {DE} {BC) [FL ] {CA] [HI] (D
{ L} {IN] o TIAY [ KS} {XT) LAl IME] [MD] [MA] [ M1) [MN] (MS] {‘«(Ol
[MT]  [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH]_ [OK}] ([ORj} f’*l
{ Rl [SC] [SD} [TN] [TX] [UT] [VT] (VA ] [WA] [(WV] [W]] [WY) (P

Full Narme (Last name {irst, if individual)

Susiness or Residenca Address (Number and Strest, City, State, Zip Code)

Name of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States’ or check individual StaleS) .o ittt i i i i v e d A;lD States
(AL] {AK] [AZ] [AR] °{CA] (€O} (CT} (DE] (DC} (FL}] (GAl [HI'] [&o;
(L) Ny {ia] [KS] [KY)] [La] [ME] {(MD]. [MA] (MI]  (MN]  [MS] bpa
[MT}]  [NE] [NV] [NH}] [NJ] [NM] [NY] ([NC] ([ND} ([OH}] [OK] {OR] (pk§
[RI] [SC] [SD] (TN] ([TX] [UT] [VT] ([VA] [WA] [wv] ([WI] ([WY] {

(Use blank sheet, or copy and use additional copies of this shest, as necessary.)
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G SPTERING 2RUCT) NUMBIRA JF INVISTIRS, THIENSES 4aND TS CAZZEDS

. Zater the aggrogats ot""mn; srics >f' sevyrities included in this 9ffering and the total amount

gie=ady soid. Zacer 0 i answer is “aone' or zzra. ' e trinsaction is an +xchange sfiering, -
cheek o .'f‘_‘.:.?x.:;. ic IR in the columns delow the IMCNRL ST A¢ segunties of Tered for sxchange
s el SNIINON
- of S . . A;g'm'lec Amount Alr:ac]
17p€ OF setuniy Ofrfzring Prics Soid
Oedl oo R 5 5
QUL 3 5
T Commen Z Prefurmad
Converttle Securitizs (Including wWarranI) ..o e 3 S
PARTSAIE [RESTESIS . 3 3
Gther {Speciry WOrking interests e li L 470L000 3 l
0T < 34,470,000 s
Answer also in Aopendix, Coiumn 3, if filing under ULOE.
I. Zolerihe aumber of zecradiced and acn- ""::'. J invesiors #nC have Dur:n:'....:x securities in this
orfzring and the aggrezate doilar ameunts of their surchases. For offerings under Rule S0, indi-
aie the numoer Of sersons Wwho nave purchased ;e"ur;cics and the aggrezate doilar amount of their
;Ju shases on thc total lines. Enter **0" if answer is 'none” or ‘‘zero.” Aggregaze
Number Doilar Amount
: [nvestors of Purchases
Accredited Investors ... .. R 3
NON-aCCredited InVESIOIS . . .o ittt et e et e e e - S
Total (for filings under Rule 504 only) ..o v e S
Answer also in Appendix, Column 4, if filing under ULOE.
3. 1fchis filing is for an offering under Rule 504 or 305, 2ater the information requested for all securi-
ties soid by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE S0 e e e e e s 3
RETUIAUOR A . e 3
Rl 509 e e S
Ol e 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
'securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The informaiion may be given as subject to {uture contingencies. If the amount of an expenduure
is not known, furnish an estimate and check the box to the left of the estimate.
T AN e A BN S FO8S L Lttt et e e O S
Printing and ENgraving COstS « ..o net v et et et e e e e e e |0 . S
1o0Zal FOoS Lo L e e e e [ I S —
A CCOUMUINE FB8S . L L\ it ittt et et e et e e e e e e e s O S
B TimeaTIIg B oS i . it e e e e O S —
Sales Commissions (specify finders' fess separately). includes due diligence........ ® 5_220,50886
Other Expenses (identify) organizational expenses e ¥ s_ 15,590
& s 236,090
12 <1 RPN e —

4 0f 8




LONG PRICT. NUHRBRER

e S8

DF INVISTORS, T{PEINSES AND LSZ OF PRCCZEDS

5. response o Part C - Cues-
don | and total sxpenses furnished in response 0 Part C - Guesticn 4.1, Thais Jifferencs is 'hc .
“adjusted 3ross precseds 1o the fssuen. L. S ' :_1/“21&\91 0.
S, iadicates xiow :ne arnouat of '.c..zcju.s:ai fToss proceeds 10 he lnzuer uzed or Iroocned 1o e
wses for =meh oi the purposes shown. i .hc amount et ANy purpose is Aol xnown, Jurtish an
=umate and check the Jox 10 the left of the sstimate. The total af the Payments isted musi 2qual

the adjusied 3 055 procaeds 10 the issueT 38t

Enter the difference setween the aggregate offenng prics piven in

forth in response 10 Part € - Quesiion 4.0 1bove.

Pavmenis o
NDifcers,
Ciraciors, & 2avments To
Alfias Ctrers
dafacies Ind TeBS L =3 Z3
urchase of real sstate ... Lease costs ... 3 T s5__45,000
Purchase, rental or lzasing and installation of machinery and equipment ......... .. 3 S
Construction or leasing of plant buildings and facilides ........... ... .. ... ..... =3 Z 3
cquisition of other businesses (including the value of securitis &5 involved {a :his
':":' ring that may ¢ used in exchange for the 3s3etS Or securities of another _
ISSUET PULSUANT L0 @ MIETZEI) v oot ettt e et e e e e e e e e e Z 3 s
Repayment OF iNGEDIEANESS oottt et e e e o3 o5
Working capital .. ... s s
) oA . . - X
Other (specify): _Brilling Costs g s s 678,170,
Completi
pletion Costs X 510,740.
..... gs as
1,233,910
ColUmmn TOtals - oo e a3 5! !

X s1,233,910

D. FEDERAL SIGNATURE

~

The issuer has duly caused this notics to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wnticn re-
quest of its staff, the information furnished by the issuer to any 1on-ac:'e ited investor pursuant to paragraph (b)(2) of Ru.c 502.

Issuer (Print or Type)
Titan Patners Corporation

Datc/';zv//7/&y.

Name of Signer (?rim or Type)
Shayne A. Wood

Title of Signer (Print or Epe)

President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001

]

50f8
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I 3TATZ SIGNATURE
foofzany parns desenibed o ITIFR 130252 sracently sulject o v of ke izgualitization sravizions e Na
OF SUCR TUIEY L e = X
3¢z Appendix, Column §, Yor siate reszonse.
L w3 furals any stats in wRIeh Rz aotizz s Bied, 2 ncuce on
fequire
I The undemsigneg issur Qereby underiakss 10 Turaish 10 e state adminisiracors, 2oon wIillen TIQUES, (RISTTANIR furaished by 1he
ssuer 10 Offereas,
<. Taz undersigned issuer raprecents that the issuer is Tamiliar with the conditions that must e sausiled @ 2 :A.".:}r.!.:d (0 the Uniform
fimuted Offering Exemoption (ULOE) of the siziz in which this actics is {iled and undersiands that tne issuer claiming the avaiiabiiicy
oi ihis :xemption nas the surden of =stablishing that (hese conditions have Seen satisiled.
The issuer has read this nodfication and knows ne soatents 0 e (rue and has duly caused this noduce (0 Se signeg con its beaulf by the
uncersigned duly authorized person.

issuer {Print or Tvpe! Signaturs

i
{
i
h
!

Titan Partners Corporation

Name (Priat or Tyvpe) Title (Print or Type)

President

Shayne A. Wood

A

Instruction: A o i
Print the name and title of the signing representative under his signature for the state po

Form D must be manually signed. Any copies not manually signed must be photocopies of the manua

signatures.

" 6o0f8

on of this form. One copy of every notir.:: og
Iy signed copy or bear typed or printe




2 3 4 3
, Disqualification
Type of security under Stgte ULOE
Intend 1o sell and aggregate Gif yes, attach
to non-accredited |  offering price Type of investor and explnation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Item 1) | (Part C-lteml) (Part C-Item 2) {(Pan E-ltem!)
Workin Number of Number of
| .g Aceredited Noa-Accredited
State | Yes No JInteérests Iavestors | Amount Investors Amount Yes No
AL | x $1,470,000 X
AK
AZ X $1,470,000 b4
AR '
CA | X 1,470,000 3
co X 1,470,000 X
CT X : 1,470,000 X
DE
DC
FL X 1,470,000 X
" GA | X 1,470,000 X
M1
iD
L X 1,470,000 X
IN
IA
KS X 1,470,000 1 = X
KY
LA | X 1,470,000 _ X
ME
MD | X 1,470,000 | 4 X
MA
Ml
MN
ws | % 1,470,000 X
X
MO X 1,470,000

70f8




G ettt
S A
2 o—

1 2 3 4 s
Disqualification
Type of security er State ULOE
Intend to sel} and aggregate (if yes, attach
to non-accredited | offering price Type of investor and explanstion of
investors in State | offered in state amount purchased in State weiver granted)
(Part B-ltem !) § (Part C-ltem!) (Part C-Item 2) _(Part B-ltam!)
i Number of Number of ‘
Working . Aceredited Non-Accredited ‘
State |  Yes No Interests| piyestors Amount Izvestors Amount | Yes No
MT
NE
NV
NH
NI X $1,470,000 X
NM
NY | x° 1,470,000 X
NC X 1,470,000 X
ND
OH X 1,470,000 X
CK | X 1,470,000 X
OR
- PA ‘
RI X 1,470,000
SC X 1,470,000
SD
TN
TX X 1,470,000 X
uT
vT
VA X 1,470,000 X
WA
WV X 1,470,000 X
Wl X 1,470,000 X
wY
PR
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